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CERTIFICATE OF FORMATION AND 
CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS IN ILLINOIS 

(see attached) 



0092570-5 File Number 

a 
To all to whom these Presents Shall Come, Greeting: 

I ,  Jesse White, Secretary of State of the State of Illinois, d o  
he1 .eby c e r t .  that 

TEL (USA) LLC, 
A DELAWARE LIMITED LIABILITY COMPANY APPEARS TO HAVE 
COMPLIED WITH ALL PROVISIONS OF THE LIMITED LIABILITY COMPANY ACT 
OF THIS STATE RELATING TO THE FILING OF THE APPLICATION FOR 
ADMISSION ON MAY 21, 2003, AND IS REGISTERED TO TRANSACT 
BUSINESS IN THE STATE OF ILLINOIS********************************** 

In Testimony Whereof, I, hereto set 
mu hand and cause to be affixed the Great Seal of d d ,  - 

3 OTH the State of Illinois, this 
MAY 2003 

day of A D .  

SECRETARY OF STATE 

C-260.1 



OFFICE OF T€ E SECRET, R\ OF ST, .TE 
JE§§E WHITE * Secretary of State 

MAY 2 1,2003 0092570-5 

ILLINOIS CORPORATION SERV CO 
700 SOUTH SECOND STREET 
SPRINGFIELD, IL 62704-0000 

RE CM TEL (USA) LLC 

DEAR SIR OR MADAM: 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. ENCLOSED PLEASE FIND AN APPROVED APPLICATION OF 
ADMISSION. 

THE LIMITED LIABILITY COMPANY MUST FILE AN ANNUAL REPORT PRIOR TO THE 
FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT YEAR. 
A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED AGENT AT 
THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 60 DAYS 
PR%R?6ES ANNIVERSARY MONTH 

SINCERELY YOURS, 

JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
LIMITED LIABILITY COMPANY DIVISION 
TELEPHONE (2  17)524-8008 

JW:LLC 



This space for use by 
Secretary of State 

Illinois 
Limited Liability Company Act Form LLC-45.5 

January 1999 

chick, cashier's check; lllinois 
attorney's C.P.A.3 check or money or- 
der, payable to "Secretary of Sfate." 

Application for Admission to Transact Business 

Secretary of State 

Filing Fee S4Ov 
-' 

Approved:dL S 
( j  0 qJ5 7aY 

Department of Business Services 
Limited Liability Company Division 
Room 359, Howiett Building 
Springfield, IL 62756 

Must be typewritten 

1.Limited Liability Company name: CM Tel (USA) LLC 
(Must comply with Section 1-70 of ILLCA orarticle 2 below applies.) 

2. 

3. 

4. 

5. 

6. 

7. 

a. 

9. 

The assumed name, other than the true company name, under which the LLC proposes to transact 
business in Illinois is: 
(if applicable, a form LLC-1.20, Application to Adopt an Assumed Name, is required to  be completed and attached to this 
application.) 

Federal Employer Identification Number (F.E.I.N.): 94-3337847 

Jurisdiction of Organization: DELAWARE 

Date of Organization: July 13 I 1999 

Period of Duration: perpetual 
(See #14 on back) 

The address, including county, of the office required to be maintained in the jurisdiction of its 
organization, or if not required, of !he prixipal place of business (Post office box alone an:! c/o are 
unacceptable): 

700 Wilshire Blvd., 7th Floor 
(Number) (Street) (Suite) 

Los Angeles. CA 90017, L o s  Angeles County 

(city/state) (ZIP Code) (County) 

Registered agent: Illinois Corporation Service Company 
(First Name) (Middle Name) (Last Name) 

Registered Office: 7 0 0  South Second Street 
(Number) (Street) (Suite #) 

(P,O, Box or c/o Springfield. Sangamon Illinois 62104 
are unacceptable) (County) (ZIP Code) 

The date on which this foreign LLC first did business in Illinois: March 1. 2003 



LLC-45.5 

10. The purpose or purposes for which the company is organized and proposes to conduct in this 
State: Include the business code # (IRS Form 1065). 
Telecommunications services, and other business activities 

11. The limited liability company is managed by: 
manager(s) 
vested in member(s) 

12. The Illinois Secretary of State is hereby appointed the agent of the limited liability company for 
service of process under the circumstances set forth in a subsection (b) of Section 1-50 of the 
ILLCA. 

13. This application Is accompanied by a certificate of good standing or existence, as well as 
a copy of the articles of organization, as amended, duly authenticated within the last thirty 
(30) days, by the officer of the state or country wherein the LLC is formed. 

14. If the period of duration is a date certain and is not stated in the Articles of Organization 
from the domestic state, a copy of that page from the Operating Agreement stating the date 
must also be submitted. 

15. The undersigned affirms, under penalties of perjury, having authority to sign hereto, that this 
application for admission to transact business is to the best of my knowledge and belief, true, 
correct and complete. 

Dated January 21 2003 
(MonthDay) (Year) 

HQ"+ 
cfion 545  of /LlCA) 

Hu Tiejun, Manager 
(Type orprint name and t/tieJ 

"(If app/icant is a company or other entity, state name of wmpany 
and indiwte whether if is a member or manager of the LLC.) 

*Please refer to Sections 178.20(d) and (e) of the Administrative Rules 
LLC-17.4 



PAGE 1 

i 
I 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

The First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "CM TEL (USA) LLC" AS 

RECEIVED AND FILED IN THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF FORMATION, FILED THE THIRTEENTH DAY OF JULY, 

A.D. 1999, AT 9 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID LIMITED LIABILITY COMPANY 

&A**- 
Harriet Smith Windsor, S e c r e t q  of Spate 

3068709 8100H AUTHENTICATION: 2154428 

020778192 DATE: 12-16-02 



m t  By: HES; 

. ~. .. -. . . 

302 645 1280; Ju1-13-99 10:51AM; Page 212 

CER TIFlCA TE OF FORMATION 

OF 

CM Tei WSA] LLC 
I_- 

(A Delaware Limited Llabiiiv Company) 

F B  The name of the limited liubili& cornpaw h: Chi Tel {USA) LLC 

Seconl: Its registered office in the Sfate ofDelaware ins Iocarud at 25 Greystune Manor, 
Lcwes, De/aWme 19958, Couniy of Sussex The regktered agetu in charge ihereof is HarvaFd 
jhsiness Smvices, hc. 

LV WlTNESS WHEREOF, I Richard H. Bell, beinxfilly authhorkd to cxeczte andfire 
this document have signed below and executed ihis Certijcate of Formulion on ihh 13th day of 
July, I9.99 . 

Richard H, Bell 
Authorized Person 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CDRWRATIONS 
FILED 09:OO AM 0?/1%'1999 

g g i z 8 m a  - 3068709 
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LIMITED LWBILITS COMPANY AGREEMENT 
FOR 

CAI: T d  (TSA) LL,C 

/ A. THIS LIMITED LIABILITY COMPAXY AGREEMENT is entered into as of 
July 1999 by CM Tel Co. Ltd., (rhe Member or Members). 

B. The Members have f o n e d  a limited liability company under the Delaware 
Limited Liability Company Act. The Certificate of Formation of the Coinpany filed wit11 the 
Delawce Secretary of Sthte on July 13, 1999 is hereby adopted and approved by the ?vfemb<rs. 

C. 'rne hkrnbers entcr into diis Agreernmi to provide far h e  go\'ernar?e of h e  
Comclny m d  the conduct of irs business, 2nd to specify h i r  relative rights %id obligations. 

XOW THEREFORE! the ?viernbers azree 5 follo~vs: 

.4RX CLE .I: DEFIhTTI ONS 

. . . . . .  Capjtiiiied'iinni usid in Ellis .Agi&ni.int h6t.e the meaiingj speciccltd in ?his .Ariicle 6i 
else\i.here in this Xgeement and when not so defined shall have the meanings set forth in 
Delawie Code, Title 6 5 IS-101, et seq. 

1.1. "ACT" meansthe Delaware Limited Liability Company .4ct (6Del. C. zlS-!Ol, et  
req.) includhg aniendnienis &om t ine  to t h e .  

1.3. 

1.3. 

1.4. 

"Adjusted Capiial C O ~ ~ b X i O I f '  is defined k; xrticle Iir, Section 4.G(a), 

"Adjusted Capitsl Account Deficir" is dzfiied in Anicle IV, Section 4.3(a). 

".AfEli&' of a Member means (1) any Person directly or kdirectly, through on? 
ilr mort intermediarks, connolling, controlled by, or under conmon control with the Membri. 
'[lie xmi "control" (including ibL2 :eclaj "c~fi:i;i!ed by" z:d "iicder pmr,~on contra1 ?-.>ii':j 
i112am the possession, direct or indirect, of thc power IO dirscr or cause the direction of :hz 
mmagement and policies of a Person, wheherher though membership, owcsrsiip of voting 
secziries: by contract, or othcnvis:. 

1.5. "Agreement" means L& limited liabiliq coinp-my agreeme%, es ori$na;ly 
esecurcd and 2s amended from time to time. 

1.6 
rhe C~mpmy,  by way of a Transfer in accor6mse with the terns o fh i s  Agreement, but !GSho h~ 
3ci t--.,:-= \<,> --._..i_ - ... -mber. 

".Assignee" means a person who has acquired a Member's Economic intt.resK in 

I .7. ".%ss&lin$ .\lernb?;'' p..:m..?s e : h x b c r  ivho 5:. intans o f a  Traisi'sc n?; 
:>..?7 . .= 

fi -L .~KT?:?  XL ~ C O n o ~ i c  in:eren in rhe Com;.my to 21 Assignee. 
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1.8. “Available Cash” means allnet revenues from the Company’s operations, 
including net proceeds from all saies, refinancings, and other dispositions of Company propern 

.that tht Managers, in h e  hfanagers’ discretion, deem in excess of rhe aniount reasonably 
necessary for the operating requirements ofthe Company, including debt reduction and Resmes. 

1.9. 

1.10. 

“Book Depreciation“ is defined in Anicle IV, Section 4.?(b). 

”Capital Accounr” mems, Kith respect to any Member, the account refiecting rhe 
capiiai interest ofthe Member in die Company, consisting of til? hlember’s initial Capitrll 
CmrriDution niaintaintd and adjusted in accordance \\it11 Article 111, Sscrisn 2,;. 

i . I  1. “Cspitd Conxibution:’ means, w i h  rerpect tc zay Memixr, the ail0w.t ofrhe - 
money md the fair i m k e t  d u e  of any poperr). (other rhar, money) or s:n?ices cont;ib.x:d to 
iilz Corripaq (net ofli&i!iiies secured by such contrikitrd prcperty ihat i.he C c x p m y  is 
ccnsidercd to assume or take “subject to” u d e r  IRC section 752) in consideration of a 
Perceniage Interest held by such Member. Tine fair marker value of such prsp‘w m services 
sonxii‘cuted to the Company shall be determined by the Managers. A Capital Contrbution ski,,! 
not be ikeiiled a l o a .  . . . . .  . . . . . . . . .  . . .  

1.12. “Capital Event” mems a sale or disposition of any of the CompLiy’s cspital 
assets! the receipt of insurance and other proceeds derived from the invoiuntary con\;ercicn of 
Company propeny, the receipt ofproceeds from a refhancing of Conpny property, or a simi!ar 
Ewni niih respect to Company propeny or assets. 

1.13. “Crrtific.ate ofForm2iio:l:’is defined in 6 Del. C. 3 lS-l0!(2) :is epp!ied to t5iis 
Comp&q. 

1.14. “Ccie” or “IRC” means the Internal Revenue Code of 1956, as ;?me::ded, LTd 
mcceisor provision. ’ 

1.15. 
.L.gieemrr,t. 

1.16. 

1.1 7 

1.1 S. 

1.19. 

“Compaay” means the s o ~ p n y  naqed i.n. .&riels 11, Ssc!ion 2.2 cfrhk 

“Company Minimum Gain” is defined in Article IV: Section 4.3(c). 

- left intenrionalIy blank - 
- le$ infenrioiially blarik - 
”Economic Interest” means a Person’s right to share in rht incorn:, gaiiis, 
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losses, deductions, credit or similar items of, and to receive distributions from, the Company. but 
does not include any other righrs of a Member, including the right to vote or to pai-ticipate in 
management. 

1.10. “Encumber” means the act of creating or purporting to create LKI Encumbrance, 
whether or not perfected under applicable law. 

1.21. ”Encumbrance” means, with respect to any Membership Interest: or any element 
thereof, a mortgage, pledge, security interest, lien, proxy coupled with an in:erest (other than as 
coniempleted in This Agreement), option, or prefer.entid right to purchase. 

1.13. “Gross Asset ’.!due“ nittns, i\.ith respect ic an:: kern of proptry c f t k  C<;i::;:.1Iy, 
the item‘s adjusted basis for federal illcome t a ~  purposes, escepr as follows: 

(a) The iririal Gross Asset Value of any item of property conmbuted by a’hfember to 
rhe Company shall be the fair market value of such property, 2s mutually igrecd by rhe 
3:ofitribc;inz - Mezbei  xd ;hc Corqmy; .  . .  

(b). Gross Asset V2lue of any itern of Company propem distributed to any 
:vkab?r  shall be h a  fair make: vdue  cf such irem of propeny on the dzie of dist:i>i:kx; =xi 

Tine Gross h e r  Vai1.x a fa iy  iiern of Company properry ?hid be subjeci !o !!IC (c) 
adjustments specifie.d in Article IV, Sec.tion4.11. 

1.23. “Initial Members” means those Persons whose names are set fonh in the first 
sentenx ofthis Agrzemefit. A reference to an ”Initial Member” means any of the Inkial 
!-.Iedxrs. 

1.24. % v o l u n t ~ r  Transfer” means; Kith respect to any Membership Interest cr 

order, foidosure o f a  secwity ifiterest, execution sf a judgment or o ~ e r  legal process, ii 
orheixise, including a purported traisftr to or from a trustee in bankniptcy, receiver, Oi zsjigiize 
Ccr I.!!? benefit of crediten. 

elan--r .,, ’ha , ,r,of, s any Transfer or Encumbrmce, whsrher by opera:ior, cf!aw, pursuxit to c x s t  

1.25. 

1.26. 

“Losses.” See h i c l e  I\’, Section 4.2 

%ajority of Members” nicans a Member or Members whose Percmkge Interests 
represent mcire Khan 50 percent of the Percentage Inrerests of all the Members. 

1.27. “Manager’? or ”Managers” m e u s  the Persons named as such in &tic!e I1 or die 
Persons who from time to time succeed m y  Person as a Manager a id  who, in eithcr case? are 
seming 81 the relevant time as a Mulagsr. 
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1.28. "Member" means a n  Initial Member or a Person who othenvise acquires a 
hiembership Interest, as permitted under this Agreement, and who remains a Member. 

1.29. 

1.30. 

"Member Nonrecourse Debt" is defined in MicIe  IV, Section 1.3(d). 

''Member Fonrecourse Debt Minimum Gain" is defined in .2nicls IV, Section 
4.3(e). 

1.3 1, 

1.32. 

"h?embtr Yonrecourse Deductions" is defined in Article IV, Section 1.3(0. 

"Membership Interest' m e a s  3 !vlernber's rights in the Compmy, collectivdy, 
including dit  >.Ienbsi's Economic Inr.?rest, zny right io Vote or FuticipaLc in n;magcmi.!~t, &d 
any right io information concerning rhe business and affairs ofthe Conlpany. 

.. 1 .J>. "Xonrecourse Deductions" is defined in .-2nicle IV, Secrion 4.?(g). 
. .  

1 . 3 . .  ''Xonrecourse Liability" is.deilxd in Anicie IV, Section 4.2(l$ 

1.:). "Yotice"'kews~ a..\Tirt~rin:,lc~ice're~uiui:ed or pelxixed under rfiis Agreement. A. 
notice sha!l be deemed given or sent when deposited: as cenifird mail or for orrmighr deliver)., 
p ~ t a g e  a d  fees prepaid, in the United States mails; :vhen delivered IO Federal Express, United 
puce1 Senice, DHL Worid\Vide €.\press, or .Airborne Express, for overnight ddivery, chaiges 
prspaid or charged to the sender's account; when personally delivered to the rccipienr; vhen 
~ x s d t z i  by electronic means, and s ~ c h  transmission is e!ectronica!ly c o a 5 ~ ~ d  a I I ~ \ ; ~ S  

o f 3  person whom the sender has reason to believz wi!i prornptiy commmicattt ?he ncdce i o  uie 
recipient 

* - .  . 

L..- L C ~ L I  :icccss~U:ly trar,imiited; Or when delivcxd to :he h o ~ e  cr office of; r-cipknt in 7 k  

1.56. "Percznt of die Membex" nxms the sgecified told of Percentq? I?ltsi:%j ef :!I 
the Limbers .  

1.37. "Percentage Interest" means a fraction, expressed s a percenrage, the mmer8tCr 
crwhicii is ihe total of a Member's Capird Account aid the de!lomii>ator of which is ihe ?x?d < ~ f  
d CaFiral Accounts of all Members. 

1.5s. "Person" means en individual, partnerslip, limited painsrship: cust, esEi:, 
association, corporation, limired liability company, or other cntity, nThet!ier domesric or forsisn. 

1.39. 

1.40. 

"Profits" and "Losses" are defied in Aiticl: IV, Section 4.2. 

- l e f i  ii7re1itic~i?a~ly blank - 



I .41. “Regulations“ (Reg“)  means the income tax regulations promulgated by the 
Cnited States Department of the Treasury and published in the Federal Register for the purpose 
of interpreting and applying the provisions of the Code, as such Regulations may be amrnded 
from tine to time, including correspondkg provisions of applicable successor regulations. 

I .11. “ R e s e n d  means rhe aggregate ofresene accounts that the Managers, in the 
Managsrs’ discrztion, dsrm reasonably necessary to meet accrued or contingent liabilitiesof the 
Company, reasonably anticipated operating crpenses, and n-orking capital rzquirements. 

1 .A>. “Successor in Interesf’ means an .\ssipee, a successc.~ of a Person by iiierzer or 
orhenvise by operation of law, or a mnsTersc ofaii or substa~itiaiiy aii of tile business or assets 
o f a  ?::son. 

1.44. T l t u  Item“ means cach item of income, gzin, loss, deduction, or creiir o:’:he 
Company. 

1.45, 
Section 5.6.  

I .46. 

“Tax !&tgrs P.xr+Y m e m  such ?$ison as  may be designated x i e :  Artlc!:: I;?, 

. . . . . . . .  . . . . . .  _. . . . . .  

“T:ansfcr” meax,  with rcspect io e Membership Lnterrsr or a y  ileir?cr?t ef.1 
Llenibenhip heres t ,  aiiy szk, assigrment, gift, Involunta~y Transfer, Encumbrance, or orher 
disposition of such a Membzrship Interest oi any dement ofsiich Membership Ii,teres;y Jiitctiy 
or indirectly, orher than an Encumbrance that is expressly permitted under this Agreement. 

1.47. 

1.4s. 

. lefr inrrnrionally blank - 
“Vote” m e w  a wiitttn conssm or approval, a ballot cast 31 z nesting, cr a 

voice vote. 

1.49. “Voting Intries:“ means, with respect to a ?4ember, the ri:,ght to Vote or 
particlpte in managemmt sc! my’ right t3 infomation concerning ihe b-sinrss and zE2rs af:% 
Cornparry provided mder  thc . k t ,  except as lirnked by tile prox’isions of this .\:,gitmxx A 
Member‘s i’otk,o imeresr shall bz direcriy Froporrional to hat Member’s Fercenrage TKWCS:. 

;IRTICLE IT: CERTIE’ICITE OF FORM-ITION 

2.1, ‘The Certificate of Formation was filed with the Delaware Secretary of State oil 
July 13, 1999. 

2 . 2 .  The rime of h e  C o m p n y  is Chi Tel (TS.4) LLC 
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2.3. Address ofcornpafly. The principal executive office of the Company shall be at 
silch place or places as may be determined by the Manasers from time to time. 

2.4. Agent for  service ofprocess. The initial agent for service of process on rhe 
Compay  in rhe State of California shall be Gordon & Rees, LLP whose address is Embarcadero 
Center West, Twenritth Floor, 275 Battery Street, San Francisco, California 941 11. 

The registzred office ofthe Company in the State of Delaware is located at 25 Greystone Manor, 
Lzwes, Susses County Delaware, 19958-9776, and rbe name of the registered agenr ofthe 
ConiFmy at such address for service ofproccss in the State of De!a\vare is H m z d  Burixss 
Semices, Inc. 

T!ie X3;..zgers may from h e  to time change the Company’s zgrcts for service ofprocess. 

2.5. Liniired liability comim1.y. The Members intend the Compariy to he a !hired 
!i&!ity company under rhe Acr, classified as a pannership for federal and, to the maximum 
estenr Fossible, state income tases. So ?&iizggei nor eny Xember shall Take aiiy action 
inconsisrent with the espress inrenr ofthe panies io this Agreement. 

. . . . . . . .  -. . - ... -. . . . . . . . . . . . . . . . . . . . .  . . . . .  

2.6. Term of conlpany’s rriirmce. The temi of existence of the Compmy sirail 
conmencz on the effective dare of iliing of Certificate of Formation with the Delawire Secretary 
of Srate, and shall continue in peipetuity until dissolved by the \ - .~ i~ea consent offhe neatberjsj. 

2.7. I?zfttiul members. l?x nm,e m d  address.ofrhs Initial Meinbei are CM Tc! CD?. 
L:d., 3000 Royal Centre, P.O. Eos 1 i 130, 1055 West Georgia Street, Vaccourer, B.C. V6E 3F2. 

7.5. Munugers. The names of the Managers art as follows: 

Name: 
Mr. Hau Tung Ying 
Mr. Hu i i e j u i  

ARTICLE III: C.UIT.LL XVD CAPLTXL COhTNBLKIOXS 

3.1. Eech Member shall contribute to the capital ofthz Company as the Member’s 
iiliiid Capital Contribution the money and property specified in Exhibit h. 

2.2. AddftionaL capital. Xo inernber shall be required to make any additional Capital 
Contributions. However, if the Company’s revenues are insufficient to pay the Company’s 
espensss, the Members shall have the opportunity, but not the obligation, to comibute eddirior.al 
capit;l in cash to the Company on a pro rata basis in accordance wit11 their respectiye Percen:zze 
Interesx. If: after addiiional Cz?kd Contributions are made by the hiembers, ?he Mmagers 
t~teZ.ti~’ie :kat h h s r  C5pPi.d Co~;t-;butipn~ necesrzy io pay :!le Compmy’s expe?.s-j: 

6 
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additional Members m q  be permitted,to join the Company on such terms and conditions as may 
be reasonably determined by the hknagers. Each Member shall recei\;e a credit to that 
%lembtr's Capital Account in the amount of any additional capital \vhich rhat Member 
contributes to the Company. Immsdiatcly following such Capital Contributions, the Percentage 
Interests shall bz adjusted, and Exhibit A shall be revised, to reflect rhe new relative proponions 
ofthe \[embers' Capital Accounts. 

.9 
J . J .  Cupitul nccounfi. An individual Capital Account for each Member shall be 

niaintainzd in accordance with the requirements of Rs: 51 .?O+l(b](?)(iv) and adjusted in . .  hc follov;-3 -- ..-...- 2cco:i&xe wit5 I ",*AJ p o \ t > L V I I s :  

(a) A Member's Capital Account shail be incrensed by that Member's Capiral 
Cmrriburions, that Member's share of Profirs, 2nd any items in the nature of income or gain thar 
x e  specially allocated to that Member pilrsuant to .4rric!e IV. 

(3) A hiember's Capital Account shall be increased by the mxun! @ f a y  C o q m y  . .  . .. liabilities a s s h e d  by that h4ember suhject to and in accordaxce with the provisions ofReg 
?$1.7C.4-I(b)(2)(iv)(c). . , . . . _ _  . .. .... . .. . -. ... .. . . . . .  

(c) X Member's Capital Account shall be decreased by (z) the amount of cash 
distri'cu:ed !3 L\at Member; (b) the fair aarket  vzlue o fmy  F r o p ? q  o f~ I i e  Company so 
disrribured, net of liabilities secured by such distributed property that the distributes Member is 
considered to ass'me or to be subject to under IRC section 752;  and 0 the amount of any items 
in rhe n m r e  of expenses or losses that are specially allocared to :hat Member pursumt to .ktic!e 
I-$, 

(d) A Member's Capital Account shall be reduced by the hiemher's share of any 
?xptndinues ofthe Company described h IRC section 7Oj(aj(?)(E) or vihich are rreared i ~ s  IRC 
s x t i o n  ?Oj[a)(2)@) expendimes pusuant to Reg section 1.701-1 (bj())fiv)(I) jincludizg 
syndication expenses and losses nondeductible under IRC sections 267(a)(1) or 707@)). 

( ~ j  If a y  Economic L?:srest (or portion i:erzog is tasf?;ircd, tkt  t m s f c e e  ~ Y L C ! ~  

Econmic  inrerest or portion shall succeed to h e  trulsfer#x's Capitel rl.cco.-t ~;?r ibut~ble  to 
sush inrerest or portion. 

(11 Each Member's Capital Account shall be increased or decreased as necessary to 
reflect a reva1ua:ion of the Company's property assets in accordance with the requirements of 
Reg sections 1.7C1-l(b)(2)(iv)(f) znd 1.704-1(0)(2)(iv)(g), including the special rules under Rsg 
s d @ n  1 .7Ol-l(b)(4), is applicable. The provisions ofthis A p e n i e n t  respecting the 
niainrenence of Capital Accounts are intended to comply wirh Reg section 1.704-!(b) m d  shall 
be inrer,raed anti applied in 2 manner consistent \+ith those Regulations. 

7 
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3.4. W L Y / I I ~ ~ I I W Q ~ .  A Member shall not be entitled to withdraw any part ofthe 
Member's Capital Contribution or to receive any distributions, wherher of money or property, 
from the Company except as provided in this A, oreement. 

3.5. IttteresL No interest shall be paid on Capital Contributions or on the bdance o f a  
Member's Capital Account. 

3.6. Limifed fiQbi1ity. X Member shall not be bound by, or be personally liable for, rhe 
espenses, liabilities, or obligations of the Company except 3s othsnbiise provided in the Act or in 
this Agreement. 

I, 

J. :. hi, prkwi@ ujrehrnr. h'o !vftnber shall harz priori?; c:vt.* . .  W:Y ..,LM ...... h.'>.,- iter 
xi th  respect to the return of n Capital Contribution or distributions or allocations iriiccome, ,oain, 
losses, deductioas: credits, or items thereof. 

ART1CL.E W :  .4LLOC.ITIONS A3D DISTEBLTICX 

1.1. The Profits and Losses ofthe Company and a1l~i:rnis of Conlpany illcome, gain:. 
!xs, deducrlon, or credit shall be allocated, for Company book p ~ c o s e s  acd for t z  p : q c s s ,  to 
a kfeniber in accordance with rhe Msmbtr's Pcrcsntage h e r e s t .  

4.2 A s  used in this Ageement, "Profits and Losses'' means! for each fiscal yeir cmr 
othcr Feriod specified in this Agreement, an amount eqml to h e  Compaly's ta?rabie ixcomz Or 
loss f@r skrcb y a r  or period, determined in accordar,ce x%iiih IRC section S03(8)> inchiding all Tax 
k e n s  zquked to be stated separately pursuant to IRC szction 703(a)(I), ivlththe foblio;-;ing 
adj jurmmts: 

(L) 
A c  t a c n  into account in computiig Troiits or Losses shall 'or added to scch im:..:ebk 

;ir?y income ofrhe Company that is esempt k o n  fedrrzl incomz XY. mnd not 
cq+F,- - - I" 1. - 
i x m e  or loss: 

. A .  

(5) .&ny expmdituxs of the Cornpaly described in iRC rrcticn ?05(2)<2)(B: cr 
---?-= 
U C S L ~ ~  as IRC section 705(a)(2)@) txprndimes pursuant to Reg section 1.7G4-L$9j(k)Q) aid 
nor ot!?emise taken into account in csmpuring Profits or Losses shall be subtracted from such 
iaxakk incorn2 or shall increuc such loss; 

(c) Gain or loss resulting from any disposition of Company property with respccr to 
nhich  zain or loss is recognized for federal income tax purposes shall br computed by referrncc 
:O ih- 5.U market value of ihe p o p e r y  disposed of, notwithsranding that the adjusted t2.s basis of 
x c h  pp:r?y differs from its fair market *,due; 



I 

(d) In lieu of depreciation, amorrization, and other cost recovery deductions taken 
inro account in computing such taxable income or loss, there shall be taken into account Book 
Depreciation for such fiscal year or other period, computed in accordance with the deiirition of 
-Book Deprtciation" in Secrion 4,3(b); and 

(e) Not\sirhstmding the faresoing provisions of this Section 4.2, m y  items of 
income, gain: loss: or deduction that x e  specially allocated shall nor be t&en into B C C O U I I ~  in 
carnpuring Profits or Losses under Section 1.1. 

4.3. Definitions refuting to special o//ucutions  fie following definitions sha!.! apply 
with respect IO this h i c i e  iV. 

@j ".Adjusted Capital Account Deficit" means: with respect to m y  hfernbsr, the 
&tici? balance, if any, in such Member's Capital Account as nfrhe end of the rclev&?t iisc-1 ye21 
ofthe Company, afrer such Member's Capital .Accounr h a  been adjusted as follows: (1) rhe 
Member's Capital Account shall be increased by the amount of such Member's share of 
Coapatiy Minirn?;m &in mnc! Sfember Nosecourse Deht Minimum Gain; and 12) S't? X,!mber'? 
Capital Account shall bz decreased by :he amount ofrhe items described ui Reg sec!ions !.:&I- 

. .  . . . . . . . . .  l(:b)(2)(iij(dj(4)! (5) and (6). .. 

This &finkion of.%djusted Capital Account Deficit is intended to comply with tht 
prwisions of Rtg section 1.704-i<b)(2)(ii)(d) and ~ 1 1 ~ 1 1  be interpreted cacjis:sl-i11:~ v&h ih j i  
Regulzticn. 

Ti) "Hook Depreciation" means, with respect to any irem of Company p r o p e p  for 3 
givcn ;'jd year, a ptrcentage of depreciation or other cost recovery beducrim a!lov;able 5: 
federa; i~icom:: ta" purposes for swh irem duMg that fiscal y e r  equal to die result (t:ipresstd 65 

a percentage) obtained by dividing (1) the fair market value of t h a  irem at the beginiiing of the 
iiscd year [or the acqiisirion date durkg the fiscal yea), by (3) rhe federal aijusted rzx basis of 
L~IC i iea x th? begiii-ing of the 5scal ye% (ar the acquisition date during <he 5sczl yes:). ifrhe 
ad jwed ICKY basis of an imn is i z ro ,  thz Managers may d&miine Book Depreciation, pio;.idcd 
&at rhcy do so in a reasonable a d  consisttnt maimer. 

(a) 

( e )  

'Wembcr Nonrecourse Deb? is defined in Reg secrion 1.704-2(b)(4). 

"Member Noriecourse Debt IvFnimum Gaia'' for a fiscal year of rhe  Compmy 
mtans the nst increse in Minimum Gain attributable to Member Nonrecourse Debt, dereimineii 
-3 1 -  >.I .= fonh in Reg secrion 1.704-2[1)(2), 

9 



(9 "Member Nonrecourse Deductions" has the meaning set forrh in Reg section 
1.704-2(1)(2). For any fiscal year of the Company, the amount ofblenlber Nonrecoursc 
Dsducrions with respect to a Member Nonrecourse Debt equals the net increase during that fiscal 
year in Member Nomecourse Debt Minimum Gain attributable to such Member Nonrecourse 
Debt during that fiscal year, reduced (but not below zero) by the amount of any distributions 
during such year to the Member bearing the economic risk of loss for such Member Nonrecourse 
Debt if such distriburions are both from the proceeds of such Member Nonrecourse Debt and are 
allocable to an increase in Member Xonrecourse Debt Minimum Gain attributable to such 
!vlembtr Xonrecourse Debt, all as determined according to the provisions of Reg 'section 1.704- 
- \  '[I)(?). In determining Member Nonrecourse Deductions, the ordzring rules of Rtg secticn 
I .?01-2(j) shall be followed. 

(g) "Nonrecourse Deducricris" has the meaning set foonh in Reg section I .704-7(c). 
The amo-at ofSonrecourse Deductions for a Conpmn)' 5 scd  year equals the lief incresse in r!?e 
amount of Company Minimum Gain during that fiscal year, reduced (but not below zero) by the 
aggegate amount of any distributions durins that fiscal year ofproceeds ofa  Nonrecourse 
Liability &at are allocabie to an increase in C o m p i y  kiinimuni Gail:. 

(h) 

4.4. 

'Tomecourse Liability" is defined in Reg section 1.752-1(~)(2). 

Cerfain special alfocations. The following special allocations shall be made in the 
foiIo-.ylng order: 

(a) Conipunj, Mininwm Gain Chargeback. If.ther2 is a net decrease in Co:npazy 
31inb?~?1 Gain d u r i g  a fiscal pear, each Member shal! be a!!ocated, before any other allocation 
d e r  this Section, items of Company income and gain for such tiscai year equal to such 
Xernber's share of h e  net decrease in Company hiininium Gain as determined in accordance 
\iirh k g  section 1.704-2(g)(2). 

Cg) Member Xonrccourse Debt Miirinrurn Guin Churgcbuck. If there is a nzt dec:rc;lsz 
in hiember Xonrecourse Debt Minimum Gain duiiny a 5scal :;ear, my Mrmber with a share of 
tfit Member Nonrecourse Debt Minimum Gain anrijurable 10 such 5,lernber Noarecourse Debt as 
of t!ie begimAg of szch fiscal year shall be allocated irerns of Comparq income mi :& for 
such year (and, if necessary, subsequent year )  equal to h a t  Member's share of rhe net decrede 
in Member Nonrecourse Debt Minimum Gain. A Member's share of net decrease in Member 
Xornecourse Debt Minimum Gain shall be determined pursuant to Reg section 1.704-2(~)(2). .A 
Member shall not be subject to rhe foregoing chargeback to the extent ptmiitted under Reg 
section I .704-2(i)(4). 

(c) Qualijed Income O j j e r  If any Member unexpec.tedly receives an adjustment, 
allocation, or  distribution described in Res sections 1.701-1 @j(Z)(ii)(dj(4), (j), oi (6), such 
\Itrribt: shall '@e allocated items of Com?uly income a d  gain (consistins o f a  pro rata portion of 
t x n  ~ r r t  .;fCompany incom:, iccluding gross insor;: &?d ~ a i i l  for such 5.sczi ytar j  in = I .  

1 0 
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4.9. AfIocations respectiirg cantributedpruper@ . b y  item of income, gain: loss, or 
Jcducrion with respect to any property (other than cash) that has been contributed by a Membcr 
to the capital ofthe Company, or that has been revalued pursuant to the provisions of Article 111, 
Section 3.3, and that is required or permined IO be allocated to such Member for income tcx 
purposes under IRC section 501(cj in order to take into account the variation between the tax 
basis of such propmy and its fair market value at the time of its contribution, shall be a l l p t e d  
soIely for income tax purposes in the manner required or permitted under IRC section 7'04(c) 
using the "traditional" method described in Reg section 1.704-3(b), except that any orher merhod 
allowablz under applicable Regulations may be used for any contribution of property with 
r q e c r  to Ivhich there is agreement among tine conrriburing Member and the Managers (and, if 
rhe Managers and the conrributing Member are Affiliates, a Majority ofklembers %she =e not 
.Uri!iztes of the L,fansyer). ., . . 

4.10. .4ifucutiunr befivem ussignor uiid ussig~iee. In t lx case o fa  Traiisftr of in 
Economic Intercsr du+,,g wy fiscal year of h e  Cornpay,  the Assigning I.frmSsr cnd ..\ssigt>:.e 
shall each bc alIocated Protits or Lasses based on the number of days each held the Economic 
Interesr during that t iscal  year. If rhe Assigring Meniber and Assignee agree to a differen: 
prorarion and advise . . .  the Managers ofthe asreed proration . . . . . . . .  before the dale of ihe Transfer. Frofils 
or Loss& from a C:pitsl E k n t  c k ' n i  rh i t  fiscal year shail be allocated to tb.e holder or'fhc 

' 

Interesr on he day such Capital Event occurred. If m Asssipncnc makzs a subsequent Assigmienr, 
said Assignee shall be considered an "Assizpins hkmber'' with respect 10 the subsequent 
Assignee for purposes of the aforesaid allocations. 

4.1 1. Revn[uofion of~of~pnpai>y a5&. (aj The Gross Asset Value ofs!l COIZF~~. ) .  
propmy shdl be xijusred as ofth: foilowin5 times: (1) the acquisiiion o f m  interest or 
additiona! in:erest in the Company by any new or existing Member in exchmye for inore :1!a ?- 

de r i r h i s  Capital Contribution; (2 )  &e dismhtion of money or other prcperty (ottcr :hi: a 2: 
X i P L i t j  amom) by the Company io a Member as consideraticn for an Econcmic Icreresi in 
Cornpmny, md (3j the liquidation of the Company within the meaning of Rey stciiuii 1 . 7 W  
I(b)(2)(ii)(g); provided, however, that adjustments under clauses (1) and (2j above shdi be mad? 
ocly in &e event of a revaluation of Company propem uider . h i d e  111, Sec!ion 3.3 in 
accordance with Reg secrion 1.704-1(b)(?)jiv)(f). 

. . .  

(b) The Gross Asset Value of Company pmpe- shall be increased or demzsszz io 
r e k c r  adjustments io the adjusted tax basis ofsuch propem pursuant IO IRC section 732, IRC 
section 733, or IRC section 743, svbject to, the limitations imposed by IRC section 755 md Reg 
section 1.704-I(b)(2)(iv)(m); and, 

(cj If the Gross Asset Value of an irem of properry has been derermined or zdjusted 
pursuznt to .-icle I, Section 7-2 or Paragrzph (a) or (b) of this Section 4.1 I ,  such Gross Asset 
\'she shall be adjusred by the Book Depreciaion, if any, rakcninto account with respcct 10 such 
pro?trry h i  g q o s s s  o f ~ c m p ~ i i n g  Pro5rs u.d Losses. 
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4.12. Compliuncr! wiflr [aw nnd regufufions. It is die intent of the Members thzt eac.h 
Member's allocated share of Company Tau Items be determined in accordance with this 
Agrement io rhe fbllest eaent  permitted by IRC sections 7G4(b) and 7G?(c). Notwithstanding 
mythins to The contrary conrained in this Agreement, if the Company is advised that, as a result 
ofthe adoption of new or amended regulations pursuant to IRC sections 701(b) and 704(c), or 
the issuance of authorized interpretations, the allocations provided in this Agreunent are .plikely 
to be rsspec:ed for federal income tau purposes, thz Managers are hereby granted the pouer to 
miend the allocation provisions of rhis Agreement, on ad\ice of accountants and legal counsel, 
t9 thc .ninimum extent necessary to cause such al!ocarion provisions to be respected for federal 
income ta,, purposes. 

4.13, Avoiluble cuslzfiom bwiness oprrotions. All Xvaiiabie Cash, orher than 
revences or proceeds from 3 Capital Evcnt or :he dissolution ofrlie Company, shall bc 
disrriburcd anlong the &fernbcrs in the same liimiu as ?rotits: l11e pdiies intend rhat Availabk 
C&I shdl be distributed as soon as pmcticdAe fol!ou*ing rhr hhagers '  determin:aicn ha: such 
cash is available for distribution. T'ne parties ackno\v!edgr: that no assurances can be $hen with 
respect to when or whether said cashcil l  be available for distributions to tine Members. 

. .  . . ,. . . . . . . . . . . . . .  . 
3:11. A&luble cnsh from cu,duf events. Ail ~ & l a b i e  Cash resulfing from a C q x Z I  

Event (as distinguished from normal business operations or rhe dissolution of the Company) 
shall be distributed to rhe Members in accordmce with their respective Percentage Interests as 
soon as practicable following th:'Managers' determination that such cash is available for 
distribution. 

4.15. Noncnsh proceeds. Ifthe proceeds from a sale or other disposition ofarr iicm cf 
c'ornpuiy propeel consist of property other han cash, the valve of that propsty shall be as 
detennined by the Managers. If swh noncash proceeds aie subsequently reduced to cash, such 
cash shall be taken into accoilnt by ihe Managers in detsrmining Available Cash and ;he 
Managers shall determine wherher such cash has resulted from operations or froin a Czpital 
Ei.ent. 

1.1 6. LiquidatingpTocetds. Xotxithstanding any other provisions of this Ageenen t  i3 

the contrary, when bere is a distribution in liquidation of the Company, or  when any hi;eni'.er's 
inlarest is liquidated, all items of income m d  loss fist  shall be allocated to rhe Members' Capital 
Accourrts under &is Azticle IV, and other credits and deductions to the Members' Capital 
-4cco"nts shall he made before rhe fins1 distribution is mzde. "il-.e provisions of this Secticn 4.16 
shall be consuued in accordance wirh the requirements ofXeg section 1 . ~ ~ 3 - 1 ( ~ ) ~ ~ ) ~ ~ i ) ( b ) ( ~ ) .  

! 
! 

ARTICLE V: hIXh'AGE?vIEXT I 

.^  

. .  



Except as otherwise set forth in this Agreement, all decisions concerning the management of the 
Compaay's business shall be made by ihe Managers. 

5.2. Tern! ofMaitagerr. The Mzagers  shall serve until rhe earlier of: (1) the 
>-Imager's bankruptcy, death or resignstion; or (2) the Manager's removal by the Members as 
provided below. The Managers ssrve at the will of the Members and may he removed at @y 
rime y o n  the unanimous vote of rhe Membm. 

5.3, Powers and Duties ofrhe Munugers. The Company shall be managed by rhe 
>+inazers, who shall have full  power and authority to conduct and manaze the business mvld 
afkirs of the Company. Notwithstandin3 the foregoing: rhe Maaagers shall not take any of the 
ial!ot.ving xtions on behalf of the Company unless 3 Mzjoriry afh3embers h s  conse?.rrd to :!:e 
irdting ofsach action. 

(a) .-by act chat wvoull: in& it impossible to cziy onthz ord ia&i  business ~ f t h i :  
company; .. 

. .  (D) .. . b y  confTssiogpf a judgmqnt against ihe, Con;pany: . . .  

(c) The dissolution ofihe Company; 

(d) The disposition of all or a substantial p u t  of the Company's u s ? t s  not in the 
ordinaiy course of business; 

(e) The incurring o f a y  dtbr not in the o r d i r q  coarse ofbusirLas, probfded: 
lioivevsr, rhat 2 mongge, bridge loan: consrmcrion loan or other red estzte f inaxins  ts acquir? 
or develop 3 real estate project on  behaif ofthe Ccmpaiy shall be dcemed ta be in the o r d i m s  
course of business; 

It) 

(5) 

.4 change in the nxure of ;Ile principal business afrhe Ccmpmy; 

The filing o f a  peririon in bm..hptcy or  t!-x sntzri::= il1io c f m  a r r ~ ~ g ~ ~ n ~  
among creditors; and 

-F (h) I he entering into, cn bthslfof ihe Company, of any transaction constituriqg 3 
"merger" or "consolidation" 

(.i) . b y  change in the Managers' compensation. 

5.4. Time derofrdto the C O ~ ~ Q ~ I J * .  It is acknowledged that the klanasers have othsr 
business hteresrs to which each .Cla?ager deiotes part of that Manager's time. The hhnagers 
Shall c 2 ~ c i t  such rime to the conduci of tine business of the Company 2s b h a g e r s ,  in tile 
?\hzs?r j '  o\:n good faith %id discxrioi?, decn  r.:cessary. 
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5 , s .  Compensalion. The Managers shall be entitled to compensation for the Managers’ 
services a determined from time to time by the Members to reimbwsement for 211 expenses 
reasonably incurred by the Managers in the performance of the Managers’ duties. 

5.6. Offirers of f l ie  conipany. The Managers may appoint a President and Vice 
President of the Company. The President shall be the chief executive ofiicer of the Company and 
shall have general supervision of the business and affairs of rhe Compmy, shall preside at all 
mectings of Members and of Managers, and shall have such orher powers and duties usually 
vested in a chief executive ofricer. The Vice President shall assist rhe President in rhe 
performance of his duties and, in the temporary absence of the President. shalt have rhe p o w r  
and &.uii:ority IO act on behalf of :he ?rsidmt.  The Xi;xsers may provide for dic.itio!Y.d officers 
of !he Cornpay, n a y  alter the powers md duties af rhe P:esident a id  Vice Pissidenr, m d  ; i d 1  
establish ihe powers and h i e s  of a!l other of5cers 2nd The corilpema:ion of all Company 
OZ;rlce?S. 

5.7. Title lo assets. ‘The hlmagers shdl ca?Lse ail assets ofthe Company, wherher real 
. . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . .  . .  . .  cr peismd, :o be held in the name of ~ : e  Company. 

.- 

5 3 .  Bunking. All funds of rhe Company shall be deposited hi oce or more accounts 
\i.ith one or more recognized financial institutions in the name of the Company, at such Iocarions 
as shail be determined by the Managers. Withdrawal from such accounts shall require only rhe 
r ignmre of one ofthe Manzseis or such other perron or persons 2s the ML-gers n1-y designate. 

ARTICLE VI: ACCOOTTS .LXj ACCOU;\”iiNG 

6.1. Complete books of account of the Company‘s business, in which each C*--- .-,..:>a. ;r?i’ 
ansacrion shall be fully and accurately entered, shall be kept at the C.otiipani~..y’s principal 
escciltive office and at such other locarions a5 ihe kknapxs  shall determine from tirue !O rime 
and s k l i  be open IO inspection and copying on reasonable Nor!ce by my Membsr or the 
Mernki‘s authorized representatives .during normal business hours. The costs of such inspecrion 
a d  ~13:: ir .g  shall be borne by the Member. 

6.2. Accounting. Financial books and records of the Company shall bs  kept on rhz 
accrxil method of accountins, which shall be the method of accounting followed by the 
Cornpay  for federal income ~L-X purposes. Th? financial statements of the Company 9?!l be 
Frcpared in  accordance with generally accepted accounting principles and shall be appropriate 
2nd adequate for the Company’s business and for caqring OUT the provisions of this As. oreement. 
?he fiscal year of the Company shall be April 1 through March 31. 

6.3. Records. .kt all times during the term of eGstenc.e of the Company, and beyond 
chat :em if the Managers deems i1 necessary, h e  Managers shail kzrp or cause to be kept rhe 
h o k s  of account ieferred IO in Scc:ion 6.2? rogerher xiLh: 
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(a) A current list of the full name and last k n o \ m  business or residence address of 
rsch Member, together with the Capital Contribution and the share in Profits and Losses of each 
Member; 

ib) 

(c) 

(d) 

A current list of the full name and business or residence address of each Manazcr; 

A copy ofthe C.erificate of Formdon, as amended; 

Copies of ?he Company's federal, state, and local income tas or iMbrn?ation 
retuns a d  reports, if any, for the sis mort receiit taxable years; 

[e) 

(i) 

.hi origi:ial rs:cuttd copy or counterp&% of thk .4:reemsnt: 2i rmmdcd; 

Any povxrs of attorney under which the Certificate of Formztion or a n y  
amendments to said Certificate of Formation were esecuted; 

. .  . .  

(gj Financial siatements of the.Cornpany for :he s i .  most recent fiscal Y C Z S ;  %Id 

' (h) - Tkbooks and Records ofthe Compmy.as they relate to the Company's inrernd . .  

affairs for the current anci past four fiscal years. 

I f the Managers deem [hat any of ihe foregoing items shall be kept beyond rhe tern1 of 
existence of the Company, the repository of said items shall be as designated by the Managers. 

Finunciulsfurementr. At rhe end of ezcS fiscal yezr the b d k  of rhe Ccrr.p~.y 6.4. 
shall DC dosed and statements refieciing the financial condition of the Company and iis Fro th  OT 
Lossts shall be prepared, and a report thereon shall be issued by &e Compmy's accoiL?.rants. 
Copies of the financial statements shall be given to all Members. In addition, all Members slid1 
rsczive not less iiequently 
statemenk regarding the previous calendar quarter, as may be prepared in the ordinary coursz Of 
business, cy the Managers or accountants selected by the Managers. Tine Mmagers sha!i deliver 
to each Member, :vi& 120 days after the end ofthe fiscal year of the Company, a riiimciai 

at the end of each calendar quarttr, copies of such financial 

jiZi=;ll?11i ihat skall include: 

(a) A balance sheet and income statement, and a statement of changes in the financial 
posiilon ofthe Company zs ofthe close ofthe fiscal year; 

(b) A statement showing the Capital Account of each Member as of the close of the 
fiscal >ear and the distributions, if any, made to each Member during the fiscal year. 

6.5. I m m n e  ?uu refurns Within 90 days after the end of each tJsable year ofthe 
Cornsmy rhe &Imagers shall send to each of he  Members all infomation necessary for ;he 
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Members to complete their federal and stare income tax or information returns and a copy ofrhe 
Company's federal, state, and local income tax or information returns for such year. 

6.6. Munupers LZJ tar mutterspudners. The Managers shall act as Tau Matters 
Pariners of the Company pursuant to IRC section 6251(a)(7). 

5.7.  Airthority fa be exercised by tax ntutterspartner. The Tax Lfaners Partner is 
hereby authorized to do the following: 

(a) Keep ihe Members informed of administrative and judicial proceedinqs for :he 
adjusment OiCOrnpany irerns (as deiinrd in IRC s d o n  625 icdj<2)) at i!lC ~ O i i l p i l l i ~  k.i;d> L i  

recpire? s d e r  IRC secdon 6223(g) and ihe iil!p!erneriting Re?u!ations: 

[b) Enter into settlement agreenc ts  under IRC section 6224(c)(3) and applicable 
Regularions with the Internal Revenue Senice or die Secretary of the Treasury (the Secretary;) 
ivith respect to my tax audit or judicial review, in which agreement the 'Tau bfaKerS Tamer may 
esprtssly stat? that such agreement sh~llhipd,tI-gather hknbers, except k a t  such senle!nent 
agreemsnt shall not bind any Mernber who (within the time prescribed wder  .he Code and 
Regulations:) files a statement with the Secietary providing that the Tau Matters Partner shall not 
h3.x rhe ~ u ~ h o r i t y  to ent2r into a setrlsnent agreement on behalf of such Mernber; 

(c) On ieceipt of 3 notice o fa  fma! Company aCminisrr~~ive adjuLment, to Z k  2 

petition for readjustment of the Company items wirh the Tau Court, the District Court of :he 
'irnited States for the district in which the Company's principal place of business is located, or 
die United States Court of Federal Ciaims, all as contemplated under IRC section 6226(a) m d  
q@.b!c iiegulations; 

(d) File requests for administrative adjustment of Company items on Compky  t?x 
re~urns mder IRC section 6?27(b) and applicable Regulations; and, to the extent such requests 
r;e not a!lowed in full, file a petition for adjutnxnt v;hh the TLY Court, the Disirkt C o M  of the 

[he UriTsd States Court of Federal Ciaims, all as contcrnplated under IRC section 622S(a); and 
r T  uruted ' Stctes for the district in Xvhich the Compmy's principal ?!ace ofbusiness is 'ocated, or 

(e) To take any olher action on behalf of'the Members or the Company in comeaion 
wid1 any administrauve or judicial tax proceeding TO b e  extent permitted by law or reguLations, 
iiiciudi?: retaining fay advisers (at the expense of the Company) to whom the TZX Matters 
P m m r  may delegate such rights and duties as dsemed necessary and appropriate. 
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;IRTICLE VII: BIEMBERSHIP-MEETINGS, 
VOTIXG, INDEMNITY 

7.1, There shall be only one class of membership and no Member shall have any righa 
or preferences in addition to or different from those possessed by any other Member except as 
specifically provided for in h i c l e  IV. Members shall have the right and power to appoi?r, 
removel Lid replace the Managers of the Company and the right to Vote on all orher matters as 
providsd hersin. Each Member shall Vote in proportion to the .Member's Percentage Interest as 
of the governing record date, determined in accordance with Section 7.2. If a Meniber has 
assiq,,:d all or parr of the Member's Economic Interest ro a person xho has not been cdrnined a5 

a Meixbsr, the Assigning Member shall Vote in proportion to the Persenrage htercsi &st The 
.-tssi$ng .\4eniber wilufd have h i ,  iiihe a s i g m e n i  iiad not been fiiiadr. 

\Viihout limiting the foregoing, ail ofthe follorving acxs shall require the um..ar.inous Vote 
of !:?e !.,icmDers: 

(a) The Transfer of a Memberstip Interest md the admission of b e  Assigiite as a 

. .  . Member of die Conipmy: and 
. . . . . . . . . . . . . . .. . 

(b) 

7.2. 

. b y  amendment of the Certificate of Formation OK d ~ i s  Agreement. 

Record dares. The record dare for determining the Memb:rs entitled To recti-ie 
Notics of any meeting, to Vote, to receive any distribution, or to exercise any right in respect o f  
m y  crher la\viiA action, shall be the dzte set by the hfmagers or by aMajo?iry of Mai~kers;  
pravided thzt iush record date sha!! coi be inure than 60, or !ess rhan fen ca!&ar d a y  Trior tu 
.'n> & . *  :..- .- of the meerkng and not more than 50 calendar days prior to my other zclicn. 

7.3. .Wemirerslzip certrflcatrs. The Company may, bilt shall not be required, ?o issue 
c?nifi;ares ecdencing Membership Interests (Membership Interest Certificates) 10 Mx'bcrs of 
the Csxpaiy. Once Membership Interest Certificates have been issued, ;hey shdl  c o n h u e  to b- 
issued as necessary to reflect current Membership Interests held by h4ernberr. Ail issuaiicesl 
reissumcesl rxtchm,lees, and other nmnjacrions in Memberskip Interests inwiving M e m b m  shall 
be :?corded in 2 pemment  ledger a pzrt ofihe books u d  recoids of rj?, C~,?.,p~ny. 

7.4. &f,eieetings: cull, rzorice, and quorum Meetings of the Members may be called zt 
time 5y the blana~ers,  or by Members representing more than 10 percent of die Irterests of 

the Members far the purpose of addressing any matters on which the Members may Vote. If a 
meeting ofthe Menibers is called by the Members, Notice of the call shall be delivered to the 
Mmqers. Meerings may be held at the Frincipl executive office of the Company or at such 
orher loczrion or by telephone as may be designated by the Managers. Fo1lov;ing the call o f a  
meetins, the hlaiagers shall give Notice of the mee:ing cot less thain ien, or more thm 64 
d e r - h  days pricr :a the date of the x-ering to all hiembers enrirled to YCi? st rhx nxering. 
Th: Szrice shall state the plece, dare, 2nd hour ofthe meeting and rhe general name  of business 



. .  . .  . . . .  
..-. . : . . ,  , 

. . .  . . . .  ... . . . . . . .  . . . . . .  ... . <.: . . . . .  . . .  . - .  . . .  . . . . . .  . .  
:.:. 

. .  

. -  

. .  . .  

.:. . 
. .  

to be transacted. No other business may be transacted at the meeting. A quorum at any meeting 
of Members shall consist o f a  Majority of Members, represented in person or by Prosy. The 
lfembers present at a duly called or held meeting at which a quorum is present may continue to 
trmsact business until adjournment, notwithstanding the withdrawal of a sufficient number of 
Xiembers to leave less than a quorum, if the action taken, other than adjournment, is approved by 
;he requisite Percentage of Members as specified in this Agreement or the Act. 

7.5. Adjournment ofmeeziri:~. .A meeting ofMembers at which a quonun is present 
may be adjourned to another rims or place and any business which might have been transacted at 
the original meeting may be transacted at the adjourned meeting. I i a  quorum is not prcsent st 31 
original meeting, that meeting may be adjourned by the Vote of 8 rnajorirf of Voring Intcrests 
represenred either in penon or by Proxy. Xotice of the adjoaned meeting need not be Ziven !a 
Nembers entirted to Xotice if the time Lid piace ofthe adjourned meering are arsounczd the 
meering at which the a d j o w i e n t  is taken, anlsss (a) the a d j o u m e n t  is for inore than 45 days, 
or [b) after the adjournment: a new ieccrd &te is fxed for the adjourned meeting. In the 
siruations described in clauses (a) and (b), Notice of rhe adjourned meering shall LC siven to each 
Member of record entitled to Vote at h e  adjourned meeting. 

, .  

- ... . . 
7X.  . FVuii;eer ofhotice. Tie trmsactiorisc5f any rnziting of~,f~ml3ers,'ho\s.evrr uzlled'' 

and noticed, and wherever held, shill be as valid as rhough consummated at a meeting duly held 
airer regdar call and notice, if (a) a quorum is present at that meeting, either in pcison oi by 
Prosy, and (b) either before or after the meering, each of the persons entitled to Vote, not present 
in person or by Proxy, signs eirher a winen waiver of notice, a consent to the holding of the 
meeting, or an approval ofshe mizates of ihe meeting. AFendmcz o f a  Member &t a i!!.?e:bg 
shall consrimre waiver ofnotice, unless That %ember o>jecrs, at die beginning of the meeting, to 
the tramaction of any business on the g;oli..d t h t  the meeting \vas not lawiidly csllcd or 
mnvensd. .qttendance at a mesing is not I xaivet of my right to object to the consideration of 
matters required to be described in tht notice ofthe meeting 2nd nor so included, if rhe objection 
is expressly made at the meering. 

7.7. Proxies. At all meetings of Members, a lviembrr may Vote in person or by Proxy. 
Such ?rosy shall be filed wirh the klrmgea 'odors or ai ik time of i..e rnerin.?, md may De 
filed by facsimile transmission to the Managers at thz princi~al esecutive oiiice of the Company 
ar such other address a may be given by the Managers to the Members for such puyilses. 

7.S. Participction in meetings by conference telepkone. Mcmbers may participate 21 
a meeting through use of confertnce telephone or similar communications equipment, provided 
that all Members participating in such meeting can hem one mother. Such participarion shall be 
deemed attendancz at ;he meeting. 

7.9. .Icfioit by ntembers wifhouf u meeting. .by action :hat may be taken at any 
zieetinz ofthe Members may be t d m  without a meeting i f a  conscnr in nTiting, sening forth rh?  
xcdsn 1'0 [&en, is sigced by Meinnbzrs havinz not jess than h e  rninimun wmber oiVorss that 

I 9  
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would be necessary to authorize or take thzt action at a meeting at which all Members entitled to 
Vote thsreon were present and voted. If the Members are requested to consent to a matter 
without a meetins, each Member shall be given notice of the matter to be voted upon in rhe 
rnmw described in Section 7.4. . h y  action taken without a meeting shall be effective when the 
required minimum number of Votes have been receivzd. Prompt Notice of thz action taken shall 
be given ro all Members who have not consented IO the action. 

7.1 0. iYo agenq;  indemrrificafiun. No Member acting solely in the capacity of  a 
\fember is an agent of the Company, nor can any Member acting solely in the capacity of a 
S x i b e r  bind the Coinpany or esecute aiiykizjtr~i-itii; on beluilf of the C~inlpmly. AcwdiiiglyZ 
2:ch !.!es:ber shall indemnie, defecd, and save h:,ml:ss each cther >{exher a d  Lhe Corpi1;l:i 
from and against any and all loss; cost, expense, iiabiliry or damage arising from or out of any 
claim based upon any action by such Member in contravention of the f is t  sentecce of this 
Section 7.10. 

ARTICLE VIII: DISSOLUTION .LYD WINDIXG UP 

S.1.. 
fils M c m i n g  events: 

Eumfi.oJdirsofution. The Company shall he dissolved upon !he first to occur of 

- 
(a) i he dcath, b a r h p t c y ,  resignation, espu!sion, or dissoliitirjn o f a  Xember, 

provided, however, that the remaining Members may by the Vote of a Majority oihfenibers 
within 90 days ofrhe happening of that event Vote to continue the business of the Comgany, in 
.A,hich case, the Company shall not dissolve. If the rcmaining Members Ssil to so Vote: the 
rrm?ininz hfembers shall wind up the Company. For pmposts of this Faragnph (a). in 
h e m i n i n g  a Majoiity of Members, the Percentage 1n:erest of rhe Member who has dizd, 
b e c o m  bulkrupt, retired, resigned, been expelled, or dissolved shall not be i k e n  into account. 

@) 

Cc) 

(d) 

(0 

3.2. 

The expirstion of the term of existence o f h e  Company 

The :viitten agreement of all Members to dissoive :he Compaay. 

The sale oi other disposition of substantially all ofth: Company‘s asse:~ 

Entry of a decree ofjudicial dissolution. 

Winding up. On the dissohtion ofthe Company, the Company shail engage i.. i10 
father business othcr than that necessary to wind up thc business and affairs of the Company. 
The Managers who have not wrongl l ly  dissolved the Company or, ifthers is no such Manager: 
the Mcmhers: shall wind up the affairs ofthe Company. The Delegares \+inding up the affairs of 

CCrqm1l\. shall give Xotice of the commencement ofnixding u p  by mail to ail knonn 
credi:ois and claimanrs against h e  Corcpany whose addresses eppear in the records of the 
C~X;:I.Y. > - h i  pzyicg or  adequate!) proyiding izr the payzent oial! kxol\n Zebts afiix 
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Company (except debts owing to Members), the remaining assets of the Company shall be 
distr;.buted or applied in the following order: 

(a) 

(b) 

To pay the expenses of liquidation. 

To the establishment of reasonable reserves by the Delegate for contingent 
Liabilities or obligations of the Company. Upon the Delegate's deterniination that such reserves 
are no lonyer necessary, said reserves shall be distributed as provided in this Section S.Z. 

(c) To repay outstanding loam 70 Memhers. Ifthere we insufficient hinds to pay 
such loans in full, each Member shall be repaid in the ratio that the Member's loan. together with 
interest xcrucd and unpaid thereon, bears to the total of all such ioani from kie:Ebers: including . 
d l  interest accrxd and unpaid thereon. Such repaynient shall first be credited io ia ipid 
principal and the remainder shall be credired to accrued and unpaid interest. 

(.d) Among the Members with Positive Capital .Account Balances as prosided in 
.. . . . .  . .  Anicle iV, Section 1.16. 

. .. .. . . . -. . .. . ._ __ .., . , , -. . . . . .. . . . . . 
8.3. Deficie. Each Member shall look solely to the assets ofthe Company for The 

r e m  ofthe Member's investment, and if the Company property remairing after the payment or 
dischmge of the debts and liabilities of the Company is insufficient to return the invesrment o f  
each Member, such Member shall have no recourse against any other Members for 
indemnification, contribution, or rcimbursement, except as specifically provided in LYi 
A~reement. 

ARTICLE M: LVDET*ENIFICATION .h<9 ARBITRATION 

9.1. Indemnificnfion. The Company shall have the power to indemnify any Person 
who 'AZS or is B party, or who is threstened to be made a party, to any Proceeding by reason of 
the 1x1 that such Psrson was or is a Member, Manager, officer, employee, or other agent of the 
COmply, Oi !vas or is serving at rhe request of the Company as a direc:or, officer, em~!3]~c?, ci 
other .4:eut of another liimi?ed liability cornpay, corpordcn, putxership, jfoint. v e r ~ t ~ e ,  t n ~ ~ ? ,  or 
orher enterprise, against expenses: judgmentss: fines, settlements, and other aniouuts ac1uail-y axid 
resonably incurred by such Person in connection with such proceeding, if such Person acted in - rood faith and in a manner thgt such Person reasonably believed to be in the best inreres;s ofrhz 
company, a d ,  in the case of a crimir.al proceeding, such Person had EO reasonable cause TO 
believe that the Person's conduct was unlawful. The termination of any proceedmg by judgment, 
order, sealenient, conviction, or upon a plea of  nolo contendere or its equivalent, shall not, of 
ke!f, create a piesumption that the Person did not act in good faith and in a manner that such 
Person reasonably believed to be in the best interests of the Company, or rhar the Person had 
reasonable cause to believe that the Person's conduct was unlawful. 

or'?!. ?ratcedinp. -. er in defense o f a y  ciaim, issiie. or mazer in any such Piocesdix; ~i?s ~:::?t 
TO the extent that an agenr of the Company has been successful on the merits in defms: 
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shall be indemnified against expenses actually and reasonably incurred in connection with the 
Proceeding. In all other cases, indemnification shall be provided by the Company only if 
authorized in the specific case by the Managers. 

“Agent,” as used in this Section 9.1, shall include a trustee or other fiduciary of a plan, 
must, or other entity or arrangement described in the Delaware Limited Liability ‘Company Act. 

“Proceeding,” as used in this Section 9.1, means any threatened, pending, or completed 
action or proceeding, whether civil, criminal, administrative, or investigative. 

Expenses of each Person indemnified under this Agreement actually and reasonably 
incurred in conneclion with the defense or setdement of a proceeding may be paid by the 
Compny in advance of b e  final disposirion of such proceeding, as authorizrd by the Managers, 
upon receipt of an undertaking by such Person to repay such amount uniess it shaii uitimatciy $2 

deiemiineci that such Person is enrirled to be i n d m d k d  by the Company. “ E ~ p h e s , ”  LS >LE??L 

in t&s Section 9.1, includes, without !imitation, attorney fees and expenses of establishing a right 
to indemnification, if any, under this Section 9.1. 

. 

9.2. Arbifrafion. Any action to enforce or interpret this Agreement, or to resolve 
disputes with respect to rhis Agreement as between the Company and a Mesbcr, or bs;iveen or 
emong the Members, shall be settled by arbitration in accordance. with the rules of the Azicricaii 
.Arbitmion Associarion; - -*llq”partyniay.commence arbitration by sending a n~ittert demand for 
arlitla~ion to the other p d e s .  Such demand shall set f o r ,  the n a m e  of the inaner to be 
resolved by arbitration. The Managers shall select the place of arbitraiion. The substantive ~ Z W  

of thtt State of Delaware sball be applied by the arbirrator to the resolution of riie dispute. Thiz 
parties shall share equally all initial costs of arbitration. The prevailing party shall be entitled to 
reinibmment of attorney fees, costs, and expenses incurred in connection wirh the zrbitraticn. 
A11 decisions of the arbitrator shall be f ia l ,  binding, and-conclusive on all parties. Judgment 
may be entered upon any such decision in accordance \bith applicable law in any court having 
jurisdiction thereof. T h e  arbitrator (if permirted under applicable law) or such court insy issue a 
w i t  of execution TO enforce the arbitrator’s decision. 

ARTICLE X: ATTORNEY-IN-FACT AVD AGEST 

10.1. Ponw ofu&rk?y. Each Member, by execution of this Agerment, irrevacatly 
consrixtcs m d  appoim each Manager and any of hem acting done as such Member’s +fie aid 
h ~ !  arrorney-in-fact and agent, wirh full power and authority in such Member’s name, place, 
and stead io execute, achowledge, and deliver, and IO file or record in any appropriate public 
o&e: (a) any certificate or other insrrument that may be necessary, desirable, or appropriate to 
q u a l i ~  the Company as a limited liability company or to transact business as such in any 
jurisdiction in which the Company conducts business; (b) any certificate or amendment to the 
Company’s Certificate of Formation or to any certificate or other instrument that may be 
i?tcessary, desirsble, or appropriate to reflect an amendment approved by the Members .in 
accordance with the provisions of this .\peement; (c) any certificates or i n s m e n t s  that may be 
~ W ~ S S L ? ~  desirable-, or appropriate to refle-t the dissolurion and \+ding up of thc Conpann).; 
znd (dj  my csnifrcarcs necessary to comply with the Frovisions ofthis Age?rnent. This power 
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of attorney will be deemed to be coupled uith an interest and will survive the Transfer o f  the 
Member's Economic Interest Notuithstanding the existence of this power of attorney, each 
Member agrees to join in the execution, acknowledgment, and delivery ofthe instrumen= 
referred to above if requested to do so by a Manager. This po\ver of artorney is a limited power 
of attorney and dues not authorize m y  Manager to act on behalf of a iMember escept as described 
in This .Uicle X. 
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ARTICLE W: GEKER4L PROVISIONS 

11.1. Entire upreenlent; umetrdtner~t. This Agreement constitutes the whole and entire 
q i z x x n t  of& paiiies with respect io rhe ;,ibjc;: ziixci of this Agrmiicnt rLd i; s h i l  no: kc 
modified or %mended in any respect except by I \+<!ten ir.sW2ner.t executed by a!! th? paciec. 
I nis Agreement repiaces and supersedes all prior witten and oral agreements by and alr~cr~g the 
Mmbers acd %tanagers or any of rhcm. 

-1 . 

11.2. Counferpari rcecutiotts. This Agreement may be executed-in one or more 
s,x!.n.re~arts, each ofwhich shall . . . . . . .  be deemed - . . . .  an origina!? but a!l ofwvhich tosether shal! cons tit^!!^ 
one m.d the w r e  instrument. 

. . . . . . . . . .  -. . . . . . . . . . . . . . . .  . . .  - . . . . . . . . . . .  

11.3. Govartriiig law; sevrrubiliiy. This Agreement shall be constxued 2nd enforced in 
accordsnce with the inrernal laws ofthe State ofDelaware. If ahy provision of this Agreement is 
dcterrr.ined by any COL? of competent Jurisdiction or arbiirator io be invalid, iilega!, CT 
unmforceable to any extent, that provision shall, if possible, be construed as though more 
narrou'1.i dralvn, if J. narrower construction would avoid such invalidity, illegality, or 
une&mLbility or, if rhat is not possible, such provision.shal1, to rhe extent of such inva!idity, 
! I l t p l k ~ ~  or Iunenforceabiliry, be severed, and the remaining provisions of this Ageemciit shall 
rcniziii in effect. 

1 i .A. Benefit. This Agreement shall be binding on and inure to the benefit of the Fmizs 
and ht i?  h-irs, personal representatives, and permitted successors and assigns. 

11 3. Xumber andgender. IVhenever used id this Agreement, the siquier sbd1 i.nC!~!de 
the p!ural and the plural shall include the singh.r, and the miter gender shall inc!iitk ihe m d t  
r.d fezale IS well zs z trust, firm, ccxpany, or coForzticn, all s the ccn!?xt and rr.raning of 
[his Agreement may require. 

1 I .6. Furriier ussurunces. ?-ne parties to this Agreemenr shall promptly esecute and 
deliver any and all additional doctments, instmments, notices, and other aswances, and shsll do 
any m d  all other acts and things, reasonably necessary in connection wirh the performance O f  
heir respective obligations under this Ageement and to carry out the 'intent of the parties. 
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11.7. kfember's other brciirms. Except as provided in this Ageement, no provision of 
this Agreement shall be construed to limit in any manner the Members in the carrying on of their 
onm respective businesses or activities. 

11 .s. Agent Except as provided in this Agreement, no provision of this .Agreement 
shall be consbed  to constiruts a Member, in rhe Member's capacity as such, the agent of any 
other Member. 

11.9. Aulhoriry lo confracr. Each Member represents and warrants to the ocher 
3.l-lsmb-ls;s that the Mei;lk,er has the capacity and authority to enter into this Agreement. 

11 .IO. Tirler oild heudhgs. The mi&, section, m d  paragraph tirles and headicgs 
contained in this Agreement are inscned as matter of convenience and for ease of reference only 
a d  shail be disregarded for all orher ?urposes, including the construction or enforcement of:his. 
Agreement or any of its provisions. 

11.1 1. Amzndriten:. Tnis Agreemeor may be akcred, z m d c d ,  or repealed on1j by 3 
wiring signed by ail ofthe Members. 

. .  . . .  . .  

11.12. Time ujtlre essence. T h e  is of Uie tsseiice of every provision of tllk .4yremcni 
rhat specifies a time for performance. 

11.13. I\" tlrirdpnrty beneficiary infended. This Ageement is made solely for the 
benefit ofthe parties to this .?\.geement azd heir  res7ecrive permiaed successors and assigns, 
a d  no crher persor. or entity shall havz or acquire ai:$ ri$t by virtue of this A p e m e n t .  

N WITNESS \THEREOF, the paties have executed or shused io be esecuted this 
Agreement on the day and year first above witt tn.  

Member 
CX: Te1 Co. Ltd. 



EXHIBIT C 

MANAGERIAL AND TECHNICAL RESOURCES 

RESUMES OF MANAGEMENT 
HAU TUNG YING 
Manager and Chairman of the Board 

Mr. Hau is a Manager and the Chairman of the Board of CM Tel (USA) LLC. Mr. Hau is also 
Chairman of the Board and Co-CEO of China Motion International Telecom Limited, a publicly 
traded company of which CM Tel (USA) LLC is a wholly-owned indirect subsidiary. As 
Chairman of each company, Mr. Hau is mainly responsible for strategic planning, corporate 
policies, and general oversight of operations. Mr. Hau has more than twenty-five years of work 
experience in the telecom industry, including over ten years in the Guangzhou 
Telecommunications Bureau and, from 1985 to 1989, as the Director and General Manager of 
Shenda Telephone Company Limited, a joint venture between Cable & Wireless plc and the 
Shenzhen Municipal Government. Mr. Hau holds a Bachelor of Science degree in Physics from 
Zhong Shan University. 

HU TIEJUN 
Manager, President & CEO 

Mr. Hu is a Manager and the President and Chief Executive Officer of CM Tel (USA) LLC. In 
that position, Mr. Hu is mainly responsible for oversight of technical development and, together 
with Mr. Hau, for strategic planning, corporate polices, and general oversight of operations. MI. 
Hu has more than twenty years of experience in computer systems and data communication 
networking. Mr. Hu holds a Bachelor of Science degree in Physics from Zhong Shan University. 

LI BIN 
Chief Operating Officer 
Mr. Li is the Chief Operation Officer of ChinaMotion NetCom Ltd. which is a wholly-owned 
subsidiary of China Motion Telecom International Ltd (CMTI), a Hong Kong-based 
telecommunications company dually listed in Singapore (CMTE) and Hong Kong (989). He has 
over twelve years experience in telecommunication industry. Riding on established international 
backbone networks, ChinaMotion NetCom Ltd. is penetrating the international 
telecommunication markets through a point of presence (“POP) strategy. Business 
establishments have been set up in various strategic locations such as Hong Kong, Taipei, 
Manila, Los Angeles and Singapore. Mr. Li has held various senior management positions in 
CMTI since 1998. Prior to joining CMTI, he worked in China Telecom Guangdong Branch and 
Hong Kong University of Science and Technology (HKUST). 

Mr. Li graduated from Huazhong University of Science and Technology, China in 1991. He 
obtained his M. Phil. Degree in 1996 from the department of Electrical and Electronic 
Engineering, HKUST and is expected to receive his Ph.D. from HKUST in the near future. He 
has been a Member of IEEE since 1996, and has published numerous telecommunications- 
related research papers for international conferences and journals. 

SEAN LUO 
General Manager 



Mr. Sean Luo is the General Manager of CM Tel (USA) LLC. In that position, he is primarily 
responsible for managing the day-to-day operations of CM Tel (USA) LLC. For nine years prior 
to that, Mr. Luo served as Deputy General Manager of the Data division of China Telecom’s 
Guang Dong Branch, where his responsibilities included operation and management. Mr. Luo 
holds a Bachelor of Science degree in Electrical Engineering from China Southern Industrial 
University and a Master of Science degree in Management Policy from the State University of 
New York. 

CHRISTOPHER J. LAURO 
Sales and Marketing Manager 

Mr. Lauro is the Sales and Marketing Manager of CM Tel (USA) LLC. In that position, Mr. 
Lauro is responsible for planning, implementing and supervising sales and marketing for CM Tel 
(USA) LLC. For two years prior to joining CM Tel (USA) LLC, Mr. Lauro served as Director 
of Purchasing and Logistics and Director of Marketing for China Motion Telecom International 
Limited, where his responsibilities included management and oversight of marketing strategy, 
retail product purchases, information technology management systems, and distribution 
requirement planning. Mr. Lauro also served for three years as Business Development Manager 
for Allied Pickfords International, Inc., the world’s largest transportation company specializing in 
the logistics and shipment of personal household goods, where he managed the company’s sales 
and marketing efforts. Mr. Lauro also served as a department head in charge of sales for US 
China Industrial Exchange Corp., a NASDAQ listed company (CHDX) engaged in distribution 
of heavy industry and medical equipment to governmental agencies. For three years prior to 
that, Mr. Lauro worked as a Sales Representative of Access Medical Equipment Group, which 
specialized in the purchase and resale of used diagnostic medical equipment. Mr. Lauro holds a 
Bachelor of Arts degree in Philosophy from State University of New York at Binghamton, and a 
Certificate in Chinese Language Studies from Fudan University. 

ROBERTO M. LEON 
Senior Technical Manager - Engineering 

Mr. Roberto Leon is the Technical Manager of CM Tel (USA) LLC. In that position, Mr. Leon 
is responsible for the day-to-day technical operations of the company, including Network 
Operations, Provisioning and InfrastructureEngineering. Prior to joining CM Tel (USA) LLC, 
Mr. Leon was the National Director of Network Planninmngineering for Eureka Broadband, a 
nationwide Building Local Exchange Cartier (BLEC). In this capacity, he designed and rolled 
out a nationwide network in six metropolitan cities. Mr. Leon brings to CM Tel (USA) LLC 
over twelve years of systems and network engineering experience. Mr. Leon has held 
management and leadership positions with Fortune 500 companies such as Motorola, SPS and 
Western Digital, as well as Senior Network Engineering positions with Tier-1 Internet providers 
such as Epoch Internet. Mr. Leon holds a Bachelor of Science degree in Advanced Computer 
Engineering from the University of California at Irvine. 

JANE WU 
Project Director 

Ms. Jane Wu is the Project Director of CM Tel (USA) LLC. In that position, Ms. Wu is 
responsible for planning and implementing business development initiatives for CM Tel (USA) 
LLC. Prior to assuming this position, Ms. Wu spent six years in engineering and development 



management positions with Apple Computer (Asia). For the two years prior to that, Ms. Wu also 
served as Project Manager with Multacom.com. Ms. Wu holds a Bachelor of Science degree in 
Electrical Engineering from Beijing Industrial University, and a Masters of Business 
Administration with an emphasis on Information Technology Management from American HL 
University. 

WONG KAWAI 
Chief Financial officer 

Ms. Wong is the Chief Financial Officer of CM Tel (USA) LLC and its parent, ChinaMotion 
NetCom Ltd., and is responsible for the overall supervision of the companies’ finance and 
accounting functions. Ms. Wong holds a Bachelor of Business Administration degree and is an 
associate member of the Hong Kong Society of Accountants and fellow member of the 
Association of Chartered Certified Accountants. She joined China Motion in 2000. Ms. Wong 
has over 8 years of finance and accounting experience in various public accounting, advisory 
services and listed companies. 

ZHOU MIN 
Secretary 

Ms. Zhou is the Secretary of CM Tel (USA) LLC. Prior to her position as Secretary, Ms. Zhou 
served as the Department Manager of CM Tel’s Financial and Accounting division and as Senior 
Manager in the Finance Department of ChinaMotion NetCom Ltd. In those capacities, she 
compiled finance policies for the entire company and supervised the implementation of those 
policies. In addition, she oversaw the preparation of the company’s annual fiscal budget and 
supervised the implementation of the budget. Her other duties included analyzing financial 
reports and business performance, reporting to the Board of Directors on various financial 
matters, and advising and coordinating the financial activities of ChinaMotion NetCom’s various 
subsidiaries. Ms. Zhou holds an MBA from Royal Roads University in Canada and a B.D. in 
economics from China Sichuan University. 

ERIC FISHMAN 
Assistant Secretary 
Mr. Fishman is an Assistant Secretary for CM Tel (USA) LLC and also serves as outside legal 
counsel for the company. A partner at Holland & Knight LLP in Washington, Mr. Fishman 
practices telecommunications and general business law. His concentrations within the field of 
telecommunications are in wireless telecommunications, local exchange telephony, domestic and 
international long distance service, Internet telephony and high technology. 

Mr. Fishman’s clients are engaged internationally and domestically in every major sector of the 
telecommunications industry. They include local telephone companies, domestic and 
international carriers (U.S. and foreign based), providers of wireIess services, Internet access and 
service providers, and equipment manufacturers. Mr. Fishman also represents many non- 
telecommunications service providers, including investment institutions and large commercial 
and residential real estate owners. Mr. Fishman provides legal advice and representation on their 
behalf on matters of corporation and general business law as well as state, federal, and 
international issues of regulatory law governing telecommunications and information services. 



Mr. Fishman began his legal career at the Federal Communications Commission as an attorney 
advisor with the Office of General Counsel. During his tenure at the FCC, he advised the 
Commission on broadcast, cellular, and common carrier adjudicatory matters and represented the 
Commission before the U.S. Court of Appeals. 

Mr. Fishman is a member of the District of Columbia Bar, the New York and Virginia Bars, and 
the Federal Communications Bar Association. In addition to his career as an attorney, Mr. 
Fishman is an instructor at the John Hopkins University School of Continuing Studies, where he 
teaches courses in Domestic and International Telecommunications Policy and Regulation. 

A frequent speaker at industry meetings and conferences, Mi. Fishman has appeared on panels of 
the ASCENT and various other trade associations. Mr. Fishman has also authored numerous 
articles on telecommunications law matters for industry publications. 

Mr. Fishman graduated with a B.A. degree in American history from the University of Chicago 
and received his Juris Doctor from Columbia Law School. Mi. Fishman also holds a doctorate in 
American history from Columbia University. 

ADAM RITTER 
Assistant Secretary 
Mr. Ritter is a senior associate at Holland & Knight LLP in Los Angeles, California and serves 
as an Assistant Secretary to CM Tel (USA) LLC. His main practice areas are international 
business and corporate law, mergers and acquisitions, corporate finance, high-tech and emerging 
growth company, and cross-border transaction practices. Mr. Ritter serves both domestic and 
foreign clients, utilizing his Spanish and Mandarin Chinese language capacities as appropriate. 
Mr. Ritter represents overseas private and publicly held companies in connection with their 
corporate and business activities in the United States. In addition, Mi. Ritter makes time to serve 
as pro-bono General Counsel for the Asian Professional Exchange, as a Board member and Co- 
Chair of the Pacific Rim Committee for the Southern California Chinese Lawyers Association, 
and as Chairman of the Business School Council of the Directors Roundtable. Mr. Ritter also 
recently served as Vice President - Pacific Rim of the Asian Business League. 

Mr. Ritter earned a BA degree from the University of California, Berkeley in 1988; a Master's 
degree in Business Administration from the Anderson Graduate School of Management of the 
University of California at Los Angeles in 1994; and a JD degree from the University of 
California at Los Angeles School of Law in 1994 where he was active with the Pacific Basin 
Law Journal as a member and editor 1990-1991,1992-1994, 


